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February 26, 1987

Amendment Agreement No. 1 Dated as of February 15. 1987
Amending Conditional Sale Agreement Filed under

: Recordation No. 15087
Lease of Railroad Equipment Filed under

Recordation No. 15087-B

Dear Ms. McGee:

Pursuant to 49 U.S.C. § 11303 and the Commission's
rules and regulations thereunder, as amended, I enclose
herewith on behalf of Oakway, Inc. for filing and recorda-
tion counterparts of the following:

Amendment Agreement No. 1 dated as of February 15,
1987, among Oakway, Inc., as Lessee, The Connecticut.
Bank and Trust Company, National Association, as Agent,
and The Connecticut National Bank, as Trustee.

The Amendment Agreement amends the Conditional
Sale Agreement and the Lease of Railroad Equipment each
dated as of October 15, 1986, previously filed and recorded
with the Interstate Commerce Commission on October 28, 1986,
at 3̂ :55 p.m., Recordation No. 15087, and an Amended and
Restated Participation Agreement and Amendment (Participa-
tion Agreement No. 1) dated as of November 15, 1986, pre-
viously filed and recorded with the Interstate Commerce
Commission on December 12, 1986, at 4:05 p.m., Recordation
No. 15087-F.



A

The Amendment Agreement amends the Conditional
Sale Agreement and the Lease of Railroad Equipment to
reflect the road numbers of the units of Equipment actually
delivered and accepted thereunder.

Please file and record the Amendment Agreement
submitted with this letter and assign it Recordation Num-
ber 15087-G.

Enclosed is a check for $10 payable to the Inter-
state Commerce Commission for the recordation fee for the
Amendment Agreement.

Please stamp all counterparts of the enclosed
document with your official recording stamp. You will wish
to retain one copy of the document and this transmittal
letter for your files. It is requested that the remaining
counterparts of the document be delivered to the bearer of
this letter.

Very truly yours,

Laurance V. Goodrich
as Agent for
Oakway, Inc.

Ms. Noreta R. McGee, Secretary,
Interstate Commerce Commission,

Washington, B.C. 20423.

Encls.



3)nttr3tate Counntttc Cotnmi&ffoa 2/27/67
SBasfjingtan, 3J.C. 20423

OFFICE OF THE SECRETARY

Laurance V. Goodrich
Cravath.Swaine & Moore
One Chase Manhattan Plaza
New York.N.Y. 10005

• Dear _.
Sir:

The enclosed document's) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 u.S.C.

11303, on 2/27/87 at 2:10pm , .. , and assigned re-
^

Sincerely yours,

^ ̂ ,<f

Enclosure (s)

v
SE-30
(7/79)
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FEB271987
.AISSIOH
2MENT NO. 1 dated as of

February 15, 1987, among OAKWAY, INC.
("Lessee"), THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION ("Agent"), and
THE CONNECTICUT NATIONAL BANK ("Trustee").

WHEREAS GENERAL MOTORS CORPORATION (Electro-Motive
Division) ("Builder") and the Trustee have entered into- a
Conditional Sale Agreement dated as of October 15, 1986
("CSA"), and since the Builder has been paid in full under
the CSA and all the Builder's other rights have been
assigned to the Agent, the Builder is no longer a party in
interest to this transaction;

WHEREAS the Lessee and the Trustee have entered
into a Lease of Railroad Equipment dated as of October 15,
1986 ("Lease");

WHEREAS the parties hereto have entered into an
Amended and Restated Participation Agreement and Amendment
(Participation Agreement No. 1) dated as of November 15,
1986 ("Agreement");

WHEREAS the CSA and the Lease were filed with the
Interstate Commerce Commission pursuant to 49 U.S.C. § 11303
on October 28, 1986, at 3:05 p.m., recordation numbers 15087
and 15087-B, respectively, and deposited in the Office of
the Registrar General of Canada pursuant to Section 86 of
the Railway Act of Canada on October 28, 1986, at 3:55 p.m.;

WHEREAS the Agreement was filed with the Inter-
state Commerce Commission pursuant to 49 U.S.C. § 11303 on
December 12, 1986, at 4:05 p.m., recordation number 15087-F,
and deposited in the Office of the Registrar General of
Canada pursuant to Section 86 of the Railway Act of Canada
on December 12, 1986, at 3:05 p.m.;

WHEREAS the parties hereto desire to amend the CSA
and the Lease to show only the units of railroad equipment
actually delivered and accepted under the CSA and the Lease;

NOW, THEREFORE, the parties hereto hereby agree as
follows:

1. Annex B to the CSA is hereby amended and
restated in its entirety as shown in Exhibit A hereto.

2. Appendix A to the Lease is hereby amended and
restated in its entirety as shown in Exhibit B hereto.



3. The Documents are each hereby amended so that
any reference to any Document contained in any Document is
hereby deemed to refer to such Document as amended hereby.

4. The terms of this Amendment Agreement and all
rights and obligations of the parties hereto hereunder shall
be governed by and construed in accordance with the laws of
the State of New York; provided, however, that the parties
shall be entitled to all rights conferred by 49 U.S.C.
§ 11303 and such additional rights arising out of the
filing, recording or deposit hereof as shall be conferred by
the laws of the several jurisdictions in which this Amend-
ment Agreement shall be filed, recorded or deposited.

5. Except as amended hereby, the Documents shall
remain unaltered and in full force and effect.

6. The Trustee will promptly cause this Amendment
Agreement to be filed with the Interstate Commerce Commis-
sion in accordance with the provisions of Article 19 of the
CSA and Section 18 of the Lease.

7. This Amendment Agreement may be executed in
any number of counterparts, each of which shall be deemed to
be an original and all of which together shall constitute a
single instrument. It shall not be necessary that any
counterpart be signed by all parties so long as each party
shall deliver a counterpart signed by it to Cravath, Swaine
& Moore, special counsel for the Agent.

IN WITNESS WHEREOF, the parties hereto have caused
this Amendment Agreement to be executed by duly authorized
officers or other persons, as of the date first above
written.

OAKWAY, I
/

by_
Title

[Corporate Seal]

Attest": '

Title:



[Corporate Seal]

Attest:

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION,
as Agent,

Title: by_
Title:

[Seal]

Attest:

Title:

THE CONNECTICUT NATIONAL BANK,
not individually but solely
as Trustee,

by_
Title:



STATE OF NEW JERSEY,)
) ss. :

COUNTY OF UNION, )

On this ̂ ^ day of February 1987, before me
personally appeared $(,C t Q}KW oil ̂ , to me
personally known, who, being by ine duly sworn, says that he
is the Executive Vice President of OAKWAY, INC., that one of
the seals affixed to the foregoing instrument is the corpo-
rate seal of said Corporation, that said instrument was
signed and sealed on behalf of said Corporation by authority
of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said Corporation.

[Notarial Seal]

My Commission expires

Notary Public

VIRGINIA ANTER
NOTARY PUBLIC OF NEW JERSEY

My Commission Expires May U. 1989

STATE OF CONNECTICUT, )
) ss. :

COUNTY OF HARTFORD, )

On this day of February 1987, before me
personally appeared to me personally
known, who being by me duly sworn, says that he is an
Authorized Officer of THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
national association, that said instrument was signed and
sealed on behalf of said national association by authority
of its Board of Directors, and he acknowledged that the exe-
cution of the foregoing instrument was the free act and deed
of said national association.

Notary Public

[Notarial Seal]
My Commission expires



STATE OF CONNECTICUT,)
) ss. :

COUNTY OF HARTFORD, )

On this day of February 1987, before me
personally appeared to me personally known,
who, being by me duly sworn, says that he is an Authorized
Officer of THE CONNECTICUT NATIONAL BANK, that one of the
seals affixed to the foregoing instrument is the seal of
said national association and that said instrument was
signed and sealed on behalf of said national association by
authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said national association.

Notary Public

[Notarial Seal]

My Commission expires
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AMENDMENT AGREEMENT NO. 1 dated as of
February 15, 1987, among OAKWAY, INC.
(''Lessee") , THE CONNECTICUT BANK AND TRUST

i- COMPANY, NATIONAL ASSOCIATION ("Agent"), and
THE CONNECTICUT NATIONAL BANK ("Trustee").

WHEREAS GENERAL MOTORS CORPORATION (Electro-Motive
Division) ("Builder") and the Trustee have entered into a
Conditional Sale Agreement dated as of October 15, 1986
("CSA"), and since the Builder has been paid in full under
the CSA and all the Builder's other rights have been
assigned to the Agent, the Builder is no longer a party in
interest to this transaction;

WHEREAS the Lessee and the Trustee have entered
into a Lease of Railroad Eguipment dated as of October 15,
1986 ("Lease");

WHEREAS the parties hereto have entered into an
Amended and Restated Participation Agreement and Amendment
(Participation Agreement No. 1) dated as of November 15,
1986 ("Agreement");

WHEREAS the CSA and the Lease were filed with the
Interstate Commerce Commission pursuant to 49 U.S.C. § 11303
on October 28, 1986, at 3:05 p.m., recordation numbers 15087
and 15087-B, respectively, and deposited in the Office of
the Registrar General of Canada pursuant to Section 86 of
the Railway Act of Canada on October 28, 1986, at 3:55 p.m.?

5 WHEREAS the Agreement was filed with the Inter-
state Commerce Commission pursuant to 49 U.S.C. § 11303 on
December 12, 1986, at 4:05 p.m., recordation number 15087-F,
and deposited in the Office of the Registrar General of
Canada pursuant to Section 86 of the Railway Act of Canada
on December 12, 1986, at 3:05 p.m.;

WHEREAS the parties hereto desire to amend the CSA
and the Lease to show only the units of railroad equipment
actually delivered and accepted under the CSA and the Lease;

NOW, THEREFORE, the parties hereto hereby agree as
follows:

i> 1. Annex B to the CSA is hereby amended and
'•- restated in its entirety as shown in Exhibit A hereto.

t 2. Appendix A to the Lease is hereby amended and
restated in its entirety as shown in Exhibit B hereto.



3. The Documents are each hereby amended so that
any reference to any Document contained in any Document is
hereby deemed to refer to such Document as amended hereby.

4. The terms of this Amendment Agreement and all
rights and obligations of the parties hereto hereunder shall
be governed by and construed in accordance with the laws of
the State of New York; provided, however, that the parties
shall be entitled to all rights conferred by 49 U.S.C.
§ 11303 and such additional rights arising out of the
filing, recording or deposit hereof as shall be conferred by
the laws of the several jurisdictions in which this Amend-
ment Agreement shall be filed, recorded or deposited.

5. Except as amended hereby, the Documents shall
remain unaltered and in full force and effect.

6. The Trustee will promptly cause this Amendment
Agreement to be filed with the Interstate Commerce Commis-
sion in accordance with the provisions of Article 19 of the
CSA and Section 18 of the Lease.

7. This Amendment Agreement may be executed in
any number of counterparts, each of which shall be deemed to
be an original and all of which together shall constitute a
single instrument. It shall not be necessary that any
counterpart be signed by all parties so long as each party
shall deliver a counterpart signed by it to Cravath, Swaine
& Moore, special counsel for the Agent.

IN WITNESS WHEREOF, the parties hereto have caused
this Amendment Agreement to be executed by duly authorized
officers or other persons, as of the date first above
written.

OAKWAY, INC.,

Title:

[Corporate Seal]

Attest:

Title:



STATE OF NEW JERSEY,)

COUNTY OF UNION,
) ss. :
)

On this day of February 1987, before me
personally appeared , to me
personally known, who, being by me duly sworn, says that he
is the Executive Vice President of OAKWAY, INC., that one of
the seals affixed to the foregoing instrument is the corpo-
rate seal of said Corporation, that said instrument was
signed and sealed on behalf of said Corporation by authority
of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said Corporation.

Notary Public

[Notarial Seal]

My Commission expires

STATE OF CONNECTICUT, )
) ss. :

COUNTY OF HARTFORD, )

On this day of February 1987, before me
personally appeared . to me personally
known, who being by me duly sworn, says that he is an
Authorized Officer of THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
national association, that said instrument was signed and
sealed on behalf of said national association by authority
of its Board of Directors, and he acknowledged that the exe-
cution of the foregoing instrument was the free act and deed
of said national association.

Notary Public

[Notarial Seal]
My Commission expires



STATE OF CONNECTICUT,)
) ss. :

COUNTY OF HARTFORD, )

On this day of February 1987, before me
personally appeared m-y to me personally known,
who, being by me dulŷ Wtt̂ tnv'̂ kys that he is an Authorized
Officer of THE CONNECTICUT NATIONAL BANK, that one of the
seals affixed to the foregoing instrument is the seal of
said national association and that said instrument was
signed and sealed on behalf of said national association by
authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said national association.

[Notarial Seal]

My Commission expires

DEBRA A. CARLEY
NOTARY PUBLIC

MY COMMISSION EXPIRES MARCH 31, 1390
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AMENDMENT AGREEMENT NO. 1 dated as of
February 15, 1987, among OAKWAY, INC.
("Lessee"), THE CONNECTICUT BANK AND TRUST

.. COMPANY, NATIONAL ASSOCIATION ("Agent"), and
THE CONNECTICUT NATIONAL BANK ("Trustee").

WHEREAS GENERAL MOTORS CORPORATION (Electro-Motive
Division) ("Builder") and the Trustee have entered into a
Conditional Sale Agreement dated as of October 15, 1986
("CSA"), and since the Builder has been paid in full under
the CSA and all the Builder's other rights have been
assigned to the Agent, the Builder is no longer a party in
interest to this transaction;

WHEREAS the Lessee and the Trustee have entered
into a Lease of Railroad Equipment dated as of October 15,
1986 ("Lease");

WHEREAS the parties hereto have entered into an
Amended and Restated Participation Agreement and Amendment
(Participation Agreement No. 1) dated as of November 15,
1986 ("Agreement");

WHEREAS the CSA and the Lease were filed with the
Interstate Commerce Commission pursuant to 49 U.S.C. § 11303
on October 28, 1986, at 3:05 p.m., recordation numbers 15087
and 15087-B, respectively, and deposited in the Office of
the Registrar General of Canada pursuant to Section 86 of
the Railway Act of Canada on October 28, 1986, at 3:55 p.m.;

WHEREAS the Agreement was filed with the Inter-
state Commerce Commission pursuant to 49 U.S.C. § 11303 on
December 12, 1986, at 4:05 p.m., recordation number 15087-F,
and deposited in the Office of the Registrar General of
Canada pursuant to Section 86 of the Railway Act of Canada
on December 12, 1986, at 3:05 p.m.;

WHEREAS the parties hereto desire to amend the CSA
and the Lease to show only the units of railroad equipment
actually delivered and accepted under the CSA and the Lease;

NOW, THEREFORE, the parties hereto hereby agree as
follows:

)i 1. Annex B to the CSA is hereby amended and
restated in its entirety as shown in Exhibit A hereto.

i 2. Appendix A to the Lease is hereby amended and
restated in its entirety as shown in Exhibit B hereto.



3. The Documents are each hereby amended so that
any reference to any Document contained in any Document is
hereby deemed to refer to such Document as amended hereby.

4. The terms of this Amendment Agreement and all
rights and obligations of the parties hereto hereunder shall
be governed by and construed in accordance with the laws of
the State of New York; provided, however, that the parties
shall be entitled to all rights conferred by 49 U.S.C.
§ 11303 and such additional rights arising out of the
filing, recording or deposit hereof as shall be conferred by
the laws of the several jurisdictions in which this Amend-
ment Agreement shall be filed, recorded or deposited.

5. Except as amended hereby, the Documents shall
remain unaltered and in full force and effect.

6. The Trustee will promptly cause this Amendment
Agreement to be filed with the Interstate Commerce Commis-
sion in accordance with the provisions of Article 19 of the
CSA and Section 18 of the Lease.

7. This Amendment Agreement may be executed in
any number of counterparts, each of which shall be deemed to
be an original and all of which together shall constitute a
single instrument. It shall not be necessary that any
counterpart be signed by all parties so long as each party
shall deliver a counterpart signed by it to Cravath, Swaine
& Moore, special counsel for the Agent.

IN WITNESS WHEREOF, the parties hereto have caused
this Amendment Agreement to be executed by duly authorized
officers or other persons, as of the date first above
written.

OAKWAY, INC.,

Title:

[Corporate Seal]

Attest:

Title:



[Corporate Seal]

.Attest:

Ti

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION,
as Agent,

[Seal]

Attest:

THE CONNECTICUT NATIONAL BANK,
not individually but solely
as Trustee,

Title:
by_

Title:



STATE OF NEW JERSEY,)
) ss. :

COUNTY OF UNION, )

On this day of February 1987, before me
personally appeared , to me
personally known, who, being by me duly sworn, says that he
is the Executive Vice President of OAKWAY, INC., "that one of
the seals affixed to the foregoing instrument is the corpo-
rate seal of said Corporation, that said instrument was
signed and sealed on behalf of said Corporation by authority
of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said Corporation.

Notary Public

[Notarial Seal]

My Commission expires

STATE OF CONNECTICUT, )
) ss. :

COUNTY OF HARTFORD, )

On this//7^ day of February 1987, before me
personally appeared DONALD E. SMITH to me personally
known, who being by me duly sworn, says that he is an
Authorized Officer of THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
national association, that said instrument was signed and
sealed on behalf of said national association by authority
of its Board of Directors, and he acknowledged that the exe-
cution of the foregoing instrument was the free act and deed
of said national association.

otary Public

[Notarial Seal] RUTH A. SMITH
My Commission expires NOTAKV PUBLIC

/ MY COMMISSION EXPIRES MARCH tt.



STATE OF CONNECTICUT,)
) ss. :

COUNTY OF HARTFORD, )

On this day of February 1987, before me
personally appeared to me personally known,
who, being by me duly sworn, says that he is an Authorized
Officer of THE CONNECTICUT NATIONAL BANK, that one of the
seals affixed to the foregoing instrument is the seal of
said national association and that said instrument was
signed and sealed on behalf of said national association by
authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said national association.

Notary Public

[Notarial Seal]

My Commission expires
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